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PREVIOUSLY IN ULTIMATE SPIDER-MAN... 


The bite of @ genetically altered spider granted high-school student Peter Parker incredible arachnid-like powers! 


When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitins to 
protect his fellow man. He learned the invaluable lesson that with great power there must also come great 
responsibility! Now the fledgling super hero trips to balance @ full high-school curriculum, @ night job as a web 
designer for the Daily Bugle tabloid, a relationship with the beautiful Mary Jane Watson, and swing time as the 
misunderstood, web-slinging Spider-Man. 


Pater and MJ have gotten back together, lnaving his troubled relationship with Kitty Pryde (of 
the world famous mutant team, i-Men) in shambles. To further complicate matters, Kitty now 
goes to school with Peter and MJ_in their class. 


Spider-Man has had several lifp-altering confrontations with the notorious Norman Osborn, 
a.k.a. the Green Goblin and the father of his once best friend, Harry. 


Norman is imprisoned in the Triskelion (the former home of the world’s premiere superteam, the 
Ultimates) by Nick Fury, who is off on a@ top secret assignment. 
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You promised 
me this wouldn't § 
happen!! 4 
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Should have 
killed the Shocker 
. mM and taken the costume 
afi and did this my-- 


Oh, you know, 
my mutant phasing 
power knocks out 

machinery and 

computer stuff. 


Iwas 


Lelll/, My mom works — 

—, right over there. I 

<M WA was dropping off a- | 
i Th doesn't matter. 


computer 
stuff.) 


were just in the SSS 
dP 


neighborhoo: al baal 
7 ee 


having this 
conversation 


here. There was 
trouble. I had the 
costume. 


Well, it's nice 


that you're doing 
super-hero stuff 


Okay, the 
cops are here, } 


Yip} 


I), 


Please, 
please... 


Pe Mister Parker, 
class started fifteen 
minutes ago! - 
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Oooohhh!!!! 
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Look who's Ooocohhhl!!! ee 
coming into class 
together!! 


The bell 

tarted. Ba 
means you get 
in here and you 
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This is, and So : 
will be, a big part congra LY 
of your grade for ki 


the semester. 


yp 
HAN 
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a io a can take — 


| 
It turns or you can do 
it together, but this 
baby is your babu. 


For three : 
weeks, you will Feed, This baby 
clothe, and change . Needs your love 
the babu. &, andcare. 


You will be 
split into pairs, into 
couples, and you will 
be caring for this 
baby. 


You will make 
a comprehensive 

log of your actions 
for the next three 
weeks. 
This baby 
never leaves your 
person. This baby 
never leaves your 

sight. 
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does anyone have onan 


problems or concerns 
with their assigned 


Do . This baby is 
iF you 
—— av 
\ \ dollars to replace it 
NW and you will fail. 4 
iis a Ihave put 
x you into couples. Vy 
These are not up 
for debate. 
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se Flash and 
h. { Liz. Mazel tov, 
it's abou. 


Then know 
this: Ido not 


Captain 
Danvers. 


So 
what's the 
problem’ 


structure of the 
Well, we AA | building is not 
need to move some vag 9 sound. 
of the "visitors" we Jes me eo | We need to We need 


have down here. LOG do massive repairs, \Y to make some sort 
; and with the people of schedule and see 


if the Ultimates will 
we have here... be available for 


Nick Fury isn't 


Could you put on an eyepatch 
have to talk and pretend to be Fury and 
to him? Fury T think he'd 


ain't here, see through 
maam. 


to talk to 
him. 


What can 
I do for you, 
Osborn? 


Captain Carol 
»_Vanvers. 


What can I 
do for you, Mister 
Osborn? 


I'm ready 
to make my 


What 
deal is that, 
exactly? 


~~ He- he offered ‘ 
= me some 'privileges” Ms ade 
- RY 
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"Scientific My Bee return for J 
cooperation"? acumen, my favors? What kind 
formulas. wants my of favors are you 
brain. looking for? 


annie Han 
( Se at sa) ] 


Where am I, : 
Has exactly? # 
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} - air 
all in 


That's - rr ae iii ee 
confidential. oa rmving it Well, thanks, ~ 

; but I'm going to }: 

have to pass. 4 


“> $1} ; You might wi y This- this is 

Just get fi ttte have a willing to make a complete waste 

me Fury, you E : this part of the Fi) the deal. of time. sitting 
COW it conversation, ae ain't | > 
but... 


Gue: 
should’ oe s ehoudhe 
of that before you 
pipes yourself into 
a goblin and killed 
people. 
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MJ, how am I 
supposed to carry 
a baby around all 
day? 


Why don't you give 
it to your lunchtime 
girlfriend??? 


Argh!! 
I'm not 
blaming you!! I'm 
commiserating. 
__ lt sounds a 
little like you're 
blaming me. 
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Do we al 


nightmare? 


That's because 
you alwaus feel guilty J 
about something. 4 


No, we'll 
figure out a way <a 
to just-- 


Itrust 


you. Well, I) ~ 


trust him. 


Ihate 
myself, but I 
trust him. 
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agree thisisa 


So, uh, ae 
I'll take the 
U. 
T'll do the 
diary or whatever, 


you can have half 
the grade. 


You fought 
the Kingpin, and 
you- you fought 

evil mutants... 


and- and- and 
: responsibilities. | 


I didn't 
SA dO this. 


No, no. You do 
it together. 


The amount 
of work it will take 
you to make it look like 
it was both of you who 
did the project 
together... 
You might 
as well do 
the project 
\ together. 
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( yours, like, a half- 
mutant baby? 
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Dude, Okay!!! 


\ apologize! J=a( Say you're _ / Okay!! 
6 / i 


That's not 
sorry!! 


Y Half mutant, 

ii half spasmo...a } 

\ spasmutant!! 4 
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Just sick 
of your racist 


A. iT 
God, what's Sree Mans 


gotten into you, 
Stay-PuftP? 


Well, nothing 
like you. I mean, 
you're in the 


a Was. I've 
He's a great A jus’ - Mf, been banished 
guy. But that was : rp Here ain't 
a truly historic sSo- no, wait. It 
moment there. j 


He just 
stole the mother 
of my child. 


Kidding. 
funnier with 


your mask 
on. 


understand 
it's a logistical 
nightmare. 


It's a logistical 
impossibility. 

And you're 
telling me that there 
is no contingency plan? 
Even after the Hulk got 
out, even after 
the-- 
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Ma'am. We leak 
a sleeping agent into 
their ventilation system. 
They don't wake up for 
over 48 hours. 


But, meanwhile, 
all these maniacs i 
our basement... 
We're sitting 
on a powder Ked!! 
A-a-a-a nuclear 


We've had 
no problems 
with the-- 


Asin, 
someone turned : coc \ , 
off the lights? . \\ 
\\ : ~S Keo \ 
As in, the NN) 
monitors are all \Who's down (ios 
dead. His vitals, A_there??. P INS 
Visual... ii cell block = 
/ / seven! This 
: is Command. 


6 e535 E>, Report. 


Cell block 
seven!! This 
is Command! 

Report!! 


it's just 
a-- 


